ELIAS C. ALVORD (1942) 20036
ELLSWORTH C. ALVORD (1964)

RECORDATION M), ZL{?/G —gm‘

ALVORD AND ALVORD

ATTORNEYS AT LAW WAY 1 104 3-00 P“
1050 SEVENTEENTH STREET, N.W.
SuIrte 301 SURFACE TRANSPORTA“ON BOARD

WASHINGTON, D.C.

OF COUNSEL
—_— URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

May 11, 2004

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of Supplement No. 1 to Memorandum of Indenture,
dated as of April 30, 2004, a secondary document as defined in the Board's
Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Indenture
previously filed with the Board under Recordation Number 24816.

The names and addresses of the parties to the enclosed document are:

Debtor: NARCAT LLC
480 West Dussel Drive
Suite R
Maumee, Ohio 43537
Attention: Betsy Hall, Esq.

Debtor: CARCAT ULC
480 West Dussel Drive
Suite R
Maumee, Ohio 43537
Attention: Betsy Hall, Esq.

Debtor: NARCAT Mexico, S. de R.L. de C.V.
480 West Dussel Drive
Suite R
Maumee, Ohio 43537
Attention:  Betsy Hall, Esq.



R

Mr. Vernon A. Williams
May 11, 2004
Page Two

Indenture Trustee: Wells Fargo Bank, National Association
625 Marquette Avenue
Minneapolis, Minnesota 55479
A description of the railroad equipment covered by the enclosed document
Exhibit A-1: 22 railcars whose reporting marks and road numbers have
been changed.
Exhibit A-2: 14 railcars that have been destroyed, scrapped or sold
Exhibit A-3a: 2 railcars that have been added to the indenture.
Exhibit A-3b: 146 prefunded railcars added to the Indenture WVCX 3000 —
WVCX 3149 (excluding 3052, 3068, 3084, 3146)
A short summary of the document to appear in the index is:

Supplement No. 1 to Memorandum of Indenture.

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

A

Robert W. Alvord

RWA/anm
Enclosures
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MAY 11 °04 3-00PM

SUPPLEMENT NO. 1 TO MEMORANDUM OF INDENTURE :
SURFACE TRANSPORTATION BOARD

This Supplement No. 1 To Memorandum of Indenture is made and entered into as of April 30,
2004, between NARCAT LLC., CARCAT ULC AND NARCAT MEXICO S. DE R.L. DE CV,,
(collectively the “Debtors”) and WELLS FARGO BANK, NATIONAL ASSOCIATION, as Indenture

Trustee referred to below (together with its successors and permitted assigns, the “Secured Party”).

WITNESSETH:

The Debtors and the Secured Party entered into the Indenture dated February 12, 2004, which
was recorded with the Surface Transportation Board on February 12, 2004, under Recordation No. 24816
and with the Canadian Registry on the 12" day of February, 2004 at 3:35 p.m., by which the Debtors
granted a security interest to the Secured Party in certain railroad equipment bearing reporting marks and
road numbers as listed on Exhibit A attached thereto (“Railcars”) and in each lease as listed on Exhibit B
attached thereto in order to secure the Debtors' performance of their obligations as described in the
Indenture.

Subsequent to February 12, 2004, certain changes have occurred in the reporting marks and road
numbers listed on Exhibit A to the Indenture. Those changes are set forth on the attached Exhibits A-1,
A-2 and A-3. Attached hereto as Exhibit A-1 are all reporting mark and road number changes that have
occurred to the Railcars due to restenciling between February 13, 2004 and April 30, 2004. Attached
hereto as Exhibit A-2 are the reporting marks and road numbers of all Railcars that have been destroyed,
scrapped or sold between February 13, 2004 and April 30, 2004, and therefore are no longer subject to the
Indenture. Attached hereto as Exhibit A-3a are the reporting marks and road numbers of certain Railcars
which are hereby added to the Indenture, along with Exhibit A-3b, which are the added Prefunded
Railcars (as that term is defined vin the Indenture),.

Subsequent to February 12, 2004, certain changes have occurred in the lease information listed on
Exhibit B to the Indenture. Those changes are set forth on the attached Exhibit B, which include: a
description of all new leases that have been executed between February 13, 2004 and April 30, 2004; a
description of all amendments to existing leases that have been executed between February 13, 2004 and
April 30, 2004; a description of all leases that have been terminated or have expired between February
13, 2004 and April 30, 2004; a description of the current lease information for the Prefunded Railcars.

IN WITNESS WHEREOF, each party hereto has caused this Supplement No. 1 To Memorandum
of Indenture to be duly executed by its duly authorized representative as of the date and year first above

written.

[Signature Pages to Follow]
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NAR S.DER.L.DEC.V.

By C—"%\ # W/\

Rakesh H. Shah, Legal Representative

STATEOF ~ AMHO )

) ss.
COUNTY OF A RS )

On the (p% day of May in the year 2004 before me personally came Rasesh H. Shah to me
known, whe, being by me duly sworn, did depose and say that he reside(s) at 8929 Sand Ridge Road,
Holland, Ohio 43528 that he is Manager of NARCAT MEXICO, S. de R.L. de C.V., the limited liability
association with variable capital described in and which executed the above instrument; and that he

signed his name(s) thereto by authority of the board of directors of said limited liability association with
variable capital
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NARC

By: oA H f&ﬁ\'é\

Rlasesh H. Shah, Manager

STATEOF  Drtt© )

) ss.
COUNTY OF _Lwuers )

Onthe ¥ day of May in the year 2004 before me personally came Rasesh H. Shah to me
known, whe, being by me duly sworn, did depose and say that he reside(s) at 8929 Sand Ridge Road,
Holland, Ohio 43528 that he is Manager of NARCAT LLC, the limited liability company described in
and which executed the above instrument; and that he signed his name(s) thereto by authority of the board

of directors of said limited liability company.

Wy Public GULIE ANN DIBBLE
wotary Public, State of Ohio

Commission Expires 8-20-05
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By b= ﬁy/“'(/\

Rasesh H. Shah, President/Secretary

STATEOF  DH (O )

SS.:

)
COUNTY OF (L 0AS )

On the {Q% day of May in the year 2004 before me personally came Rasesh H. Shah to me
known, whoe, being by me duly sworn, did depose and say that he reside(s) at 8929 Sand Ridge Road,
Holland, Ohio 43528 that he is President/Secretary of CARCAT ULC, the unlimited liability company
described in and which executed the above instrument; and that he signed his name(s) thereto by authority
of the board oft wirectors of said unlimited liability company.
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»Jotary Public, Siata of Ohio
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My Commission Explres




WELLS FARGO BANK, NATIONAL ASSOCIATION

J *

By AL {iaga M LA
Name: Melissa Philibert
Title: Corporate Trust Officer

STATEOF  Minnsz4= )
. ) ss.
COUNTY OF i SIVINE T

On the _| ot day of May in the year 2004 before me personally came

Melissa Phildoev(, to me known, who, being by me duly sworn, did depose and say that he/she/they
reside(s) at ; that he/she/they is (are) the
Ol e ([president or other \'o'i‘;ﬁc@ or director or attorney in fact] duly
appointed) of the Wells Fiee anke N 4, , the corporation described in and which executed
the above instrument; and that ﬁe/she/they signed his/her/their name(s) thereto by authority of the board

of directors of said corporation.

Notary Public

[}
ik EDNA H. BARBER
\ NOTARY PUBLIC - MINNESOTA
/ HENNEPIN COUNTY
227 My Cosnmissici: Expires Jan. 31, 2005
PP TR W 5

[Notarial Seal] My Commission Expires: I/ —5{/05




EXHIBIT A-1

REPORTING MARK/ROAD NUMBER CHANGES

New Mark | New Unit No. | Old Mark | Old Unit No.
FEC 6201 SLGG 5436
GNRR 3352 RMGX 3352
GNRR 3353 RMGX 3353
GNRR 3354 RMGX 3354
GNRR 3355 RMGX 3355
GNRR 3356 RMGX 3356
RMGX 351 AM 1603
RMGX 354 AM 1613
RMGX 9065 SLGG 9065
RMGX 9066 SLGG 9066
RMGX 16000 SIRX 12200
RMGX 171061 RCPX 171061
RMGX 173555 RCPX 173555
RMGX 173866 RCPX 173866
MACX 2760 GNRR 760
RMMX 8709 NS 487937
RMMX 8688 NS 489021
SLGG 8602 NW 868024
SLGG 8603 NW 868237
SLGG 8604 NW 868262
RMGX 173149 RCPX 173149
RMGX 176628 RCPX 176628




EXHIBIT A-2

DESTROYED, SCRAPPED OR SOLD CARS

Reporting Mark | Road Number | Status
AM 1604 Scrapped
DME 3226 Scrapped
ITGX 9510 Destroyed
NwW 602014 Scrapped
SOuU 43668 Scrapped
RMGX 9133 Scrapped
SLGG 5846 Scrapped
GNRR 17142 Scrapped
SPSX 442634 Sold
SPSX 490038 Sold
SPSX 597965 Sold
SPSX 598012 Sold
SPSX 598442 Sold
SPSX 598524 Sold




EXHIBIT A-3a

RAILCARS ADDED
Reporting Mark | Road Number
GNRR 5551
RMGX 23673




O ~NDOTHA WN =

EXHIBIT A-3b

PREFUNDED RAILCARS
Deal Car Car Deal Car Car Deal Car Car
Num Mark Number Num Mark Number Num Mark Number
145 WVCX 3000 51| 145 WVCX 3050 101| 145 WVCX 3103
145 WVCX 3001 52| 145 WVCX 3051 102| 145 WVCX 3104
145 WVCX 3002 53| 145 WVCX 3053 103| 145 WVCX 3105
145 WVCX 3003 54| 145 WVCX 3054 104| 145 WVCX 3106
145 WVCX 3004 55| 145 WVCX 3055 105 145 WVCX 3107
145 WVCX 3005 56| 145 WVCX 3056 106| 145 WVCX 3108
145 WVCX 3006 57| 145 WVCX 3057 107| 145 WVCX 3109
145 WVCX 3007 58| 145 WVCX 3058 108| 145 WVCX 3110
145 WVCX 3008 59| 145 WVCX 3059 109| 145 WVCX 3111
145 WVCX 3009 60| 145 WVCX 3060 110| 145 WVCX 3112
145 WVCX 3010 61| 145 WVCX 3061 111 145 WVCX 3113
145 WVCX 3011 62| 145 WVCX 3062 112| 145 WVCX 3114
145 WVCX 3012 63| 145 WVCX 3063 113| 145 WVCX 3115
145 WVCX 3013 64| 145 WVCX 3064 114 145 WVCX 3116
145 WVCX 3014 65| 145 WVCX 3065 115} 145 WVCX 3117
145 WVCX 3015 66| 145 WVCX 3066 116| 145 WVCX 3118
145 WVCX 3016 67| 145 WVCX 3067 117| 145 WVCX 3119
145 WVCX 3017 68| 145 WVCX 3069 118| 145 WVCX 3120
145 WVCX 3018 69| 145 WVCX 3070 119 145 WVCX 3121
145 WVCX 3019 70| 145 WVCX 3071 120| 145 WVCX 3122
145 WVCX 3020 71| 145 WVCX 3072 121| 145 WVCX 3123
145 WVCX 3021 72| 145 WVCX 3073 122| 145 WVCX 3124
145 WVCX 3022 73| 145 WVCX 3074 123| 145 WVCX 3125
145 WVCX 3023 74 145 WVCX 3075 124| 145 WVCX 3126
145 WVCX 3024 75| 145 WVCX 3076 125| 145 WVCX 3127
145 WVCX 3025 76| 145 WVCX 3077 126 145 WVCX 3128
145 WVCX 3026 77| 145 WVCX 3078 127| 145 WVCX 3129
145 WVCX 3027 78] 145 WVCX 3079 128| 145 WVCX 3130
145 WVCX 3028 79| 145 WVCX 3080 129 145 WVCX 3131
145 WVCX 3029 80| 145 WVCX 3081 130{ 145 WVCX 3132
145 WVCX 3030 81| 145 WVCX 3082 131 145 WVCX 3133
145 WVCX 3031 82| 145 WVCX 3083 132 145 WVCX 3134
145 WVCX 3032 83| 145 WVCX 3085 133| 145 WVCX 3135
145 WVCX 3033 84| 145 WVCX 3086 134 145 WVCX 3136
145 WVCX 3034 85| 145 WVCX 3087 135] 145 WVCX 3137
145 WVCX 3035 86| 145 WVCX 3088 136| 145 WVCX 3138
145 WVCX 3036 87| 145 WVCX 3089 137| 145 WVCX 3139
145 WVCX 3037 88| 145 WVCX 3090 138} 145 WVCX 3140
145 WVCX 3038 89| 145 WVCX 3091 139| 145 WVCX 3141
145 WVCX 3039 90| 145 WVCX 3092 140| 145 WVCX 3142
145 WVCX 3040 91| 145 WVCX 3093 141| 145 WVCX 3143
145 WVCX 3041 92| 145 WVCX 3094 142| 145 WVCX 3144
145 WVCX 3042 93| 145 WVCX 3095 143| 145 WVCX 3145
145 WVCX 3043 94| 145 WVCX 3096 144| 145 WVCX 3147
145 WVCX 3044 95| 145 WVCX 3097 145| 145 WVCX 3148
145 WVCX 3045 96| 145 WVCX 3098 146| 145 WVCX 3149
145 WVCX 3046 97| 145 WVCX 3099
145 WVCX 3047 98| 145 WVCX 3100
145 WVCX 3048 99| 145 WVCX 3101
145 WVCX 3049 100| 145 WVCX 3102
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